
FLORIDA INTERNATIONAL UNIVERSITY FOUNDATION, INC.
AFFINITY AGREEMENT

This Agreement is entered into as of this 24th day of August, 1998 (the "Effective Date") by and

between MBNA AMERICA BANK, N.A., a national banking association having its principal

place of business inXilmington, Delaware ("MBNA America"), and FLORIDA

INTERNATIONAL UNIVERSITY FOUNDATION, INC. on behalf of the FLORIDA

INTERNATIONAL UNIVERSITY ALUMNI ASSOCIATION, a Florida corporation, having its

principal place of business in Miami, Florida (hereinafter referred to as "FIUAA") for

themselves, and their respective successors and assigns.

I . DEFINITIONS

When used in this Agreement,

(a) "Agreement" means this agreement and Schedules A, B and C.

(b) "Credit Card Account" means a credit card account opened by a Member in response to

marketing efforts made pursuant to the Program.

(c) "Customer" means any Member who is a participant in the Program.

(d) "Financial Service Products" means credit card programs, charge card programs, debit

card programs, installment loan programs, revolving loan programs, deposit programs, and travel

and entertainment card programs.

(e) "Mailing Lists" means updated and current lists and/or magnetic tapes (in a format

designated by MBNA America) containing names, postal addresses and, telephone numbers of

Members segmented by zip codes or reasonably selected membership characteristics.

(f) "Member" means alumni and other non-student members of FIUAA ("Non-Student

Members"), student members of FIUAA ("Student Members"), plus other participants designed

as either Student Members or Non-Student Members as mutually agreed to by FIUAA and

MBNA America.

(g) "Program" means those programs and services of the Financial Service Products MBNA

America agrees to offer pursuant to this Agreement to the Members from time to time.

(h) "Royalties" means the compensation set forth in Schedule B.

(i) "Trademarks" means any design, image, visual representation, logo, service mark, trade

dress, trade name, or trademark used or acquired by FIUAA during the term of this Agreement.
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(k) "Group Incentive Program " or "GIP" means any marketing or other program whereby
FIUAA conducts solicitation efforts for the Program, and the parties mutually agree that such
marketing or other program shall constitute a GIP.

(1) "GIP Accoupfmeans a Credit Card Account opened by a Member pursuant to a GIP in
which FIUAA complies with the GIP provisions of this Agreement.
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PLEASE

2: RIGHTS AND RESPONSIBILITIES OF FIUAA
not

(a) FIUAA agrees that during the term of this Agreement it wil endorse the Program
exclusively and that neither FIUAA itor my FlU,6n6c A 4R, shall by itself or in conjunction PLEASEwith others, directly or indirectly: (i) sponsor, advertise, aid, develop, market, solicit proposals
for programs offeripg-or discuss with any organization (other than MBNA America) the
providing of, any Financial Service Products of any organization other than MBNA America; (iiilicense or allow others to license the Trademarks in relation to or for promoting any FinancialService Products of any entity other than MBNA America; and (iii) sell, rent or otherwise makeavailabI or allow others to sell, rent or otherwise make available any of its mailing list--r-'except as*
information about any current or potential Members in relation to or for promoting any FinancialService Products of any entity other than MBNA America. FIUAA agrees that during the termof this Agreement naither FIUAA nor an), odaer. aatity willj2onsor, advertise, or market any rootFinancial Service Products of any entity other than MBNA America on the campus of Florida PLEASEInternational University. Notwithstanding anything else in this Agreement to the contrary,FIUAA may accept advertising from any financial institution provided that the advertisement
does not contain an express or implied endorsement by FIUAA of said financial institution or theadvertised Financial Service Produc Furthermore, nothing contained in this Agreementr JAshall prevent Florida International University from contracting with any entity for FinancialService Products and from licqnsin its loggs&Trademark 'n coi;mect .

mon thereto.(b) FIUAA agrees to provide MENA America with such intormation and assistance as maybe reasonably requested by MBNA America in connection with the Program.

(c) FIUAA authorizes MBNA America to solicit its Members by mail, direct promotion,advertisements and/or telephone for participation in the Program.

_ _-4 otherwise make reference 
to FIUAA

(d) FFIUAA sharl have the right of prior pproval of all Program advertising and solicitation PLEASEmaterials to be used by MBNA America, which contain FIUAA s Tr-adem-a4 such approval shallnot be unreasonably withheld or delayed. In the event that MBNA America incurs a cost becauseof a change in the Trademarks (e.g., the cost of reissuing new credit cards), MBNA America maydeduct such costs from Royalties due FIUAA. in the event such easis exeee_1___1____es then due I DALF444A, FlUAA shall promptly ;eimburs@ MBNA Ameri-a f4)r all Such costs

(e) Upon the request of MBNA America, FIUAA shall provide MBNA America with
Mailing Lists free of any charge. In the event that MBNA America incurs a cost because of a
charge assessed by FJUAA or its agents for an initial Mailing List or an update to that list,
MBNA America may deduct such costs f'rom Ro ties FIUAA. FIUAA shall provide the
initial Mailing List, containing at leRA non-duplicate names
with corresponding valid postal addresses and, when available, telephone numbers, as soon as
possible but no later than thirty (30) days after FIUAA's execution of this Agreement.

*required by law or policy of the Florida Board of Regents
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(0 FIUAA shall only provide information to or otherwise communicate with Members or
potential Members about the Program with MBNA America's prior wfitten approval, except for
current advertising and solicitation materials provided by MBNA America to FIUAA.
Notwithstanding the above, FIUAA may respond to individual inquiries about the Program from
its Members on an individual basis, provided that said responses are accurate and consistent with
the then-current matgTials provided by MBNA America to FIUAA. Any correspondence received
by FIUAA that is intended for MBNA America (e.g., applications, payments, billing inquiries,
etc.) shall be forwarded to the MBNA America account executive via overnight courier within 24
hours of receipt. All charges incurred for this service will be paid by MBNA America.

(g) FIUAA hereby grants MBNA America and its affiliates a limited, exclusive license to use
the Trademarks solely in conjunction with the Program, including the promotion thereof This
license shall be transferred upon assignment of this Agreement. This license shall remain in
effect for the duration of this Agreement and shall apply to the Trademarks, notwithstanding the
transfer of such Trademarks by operation of law or otherwise to any permitted successor,
corporation, organization or individual. FIUAA shall provide MBNA America all Trademark
production materials (e.g., camera. ready art) required by MBNA America for the Program, as
soon as possible but no later than thirty (30) days after FIUAA's execution of this Agreement.
Nothing stated in this Agreement prohibits FIUAA from granting to other persons a license to
use the Trademarks in conjunction with the providing of any other service or product, except for
any Financial Service Products.

3. RIGHTS AND RESPONSIBILITIES OF MBNA AMERICA

(a) MBNA America shall design, develop and administer the Program for the Members.

(b) MBNA America shall design all advertising, solicitation and promotional materials with
regard to the Program. M13NA America reserves the right of prior written approval of all
advertising and soliqitation materials concerning or related to the Program, which may be
developed by or on behalf of FIUAA.

(c) MBNA America shall bear all costs of producing and mailing materials for the Program.

(d) MBNA America shall make all credit decisions and shal I bear all credit risks with respect
to each Customer's account(s) independently of FIUAA.

(e) MBNA America shall use the Mailing Lists provided pursuant to this Agreement
consistent with this Agreement and shall not permit those entities handling these Mailing Lists to
use them for any other purpose. MBNA America shall have the sole right to designate Members
on these Mailing Lists to whom promotional material will not be sent. These Mailing Lists are
and shall remain the sole property of FIUAA. However, MBNA America may maintain
separately all information which it obtains as a result of an account relationship or an application
for an account relationship. This information becomes a part of MBNA America's own files and
shall not be subject to this Agreement; provided however that MBNA America will not use this
separate information in a manner that would imply an endorsement by FIUAA.
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4: GROUP INCENTIVE PROGRAM

(a) MBNA America shall design all advertising, solicitation and promotional material with
regard to the Program, except with respect to those materials designed by FIUAA pursuant to any
GIP. In that regard, FIUAA shall give MBNA America sixty (60) days prior notice of its desire
to engage in marketjr)g efforts regarding the Program itself, specifying that accounts generated
from such efforts will entitle FIUAA to the Royalty specified in Schedule B, subject to the other
terms and conditions of this Agreement.

(b) All marketing materials generated as a result of such GIP programs shall be coded by
FIUAA for tracking purposes. Marketing materials or telemarketing inquiries from Members
which, in either case, do not contain or reference such coding shall not be considered eligible for
any of the GIP Royalty as set forth in Schedule B.

(c) In addition to all other rights it may have under this Agreement, MBNA America shall
have the right of prior approval of all advertising and solicitation materials distributed by FIUAA
pursuant to any GIP. MBNA America shall have approval and control of the scope, timing,
content and continuation of any GIP.

(d) All costs incurred by MBNA America in producing and mailing materials created
pursuant to any GIP or of supporting the marketing efforts of FIUAA pursuant to any GIP shall
be deducted from any or all Royalty payments due FIUAA under this Agreement.

(e) FIUAA shall comply with MBNA America's instructions and all applicable laws,including, without limitation, the Truth in Lending Act and the Equal Credit Opportunity Act,
with regard to any GIP.

5. REPRESENTATIONS AND WARRANTIES

(a) FIUAA and MBNA America each represents and warrants to the other that as of the
Effective Date and throughout the term of this Agreement:

(i) It is duly organized, validly existing and in good standing.

(ii) It has all necessary power and authority to execute and deliver this Agreement and
to perform its obligations under this Agreement.

(iii) This Agreement constitutes a legal, valid and binding obligation of such party,
enforceable against such party in accordance with its terms, except as such enforceability may be
limited by bankruptcy, insolvency, receivership, reorganization or other similar laws affecting
the enforcement of creditors' rights generally and by general principles of equity.

(iv) No consent, approval or authorization from any third party is required in
connection with the execution, delivery and performance of this Agreement, except such as have
been obtained and are in full force and effect.
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(v) The execution, delivery and performance of this Agreement by such party will not
constitute a violation of any law, rule, regulation, court order or ruling applicable to such party.

(b) FIUAA represents and warrants to MBNA America as of the date hereof and throughout
the term of this Agreement that it has the right and power to license the Trademarks to MBNA
America for use as contemplated by this Agreement. FIUAA will hold MBNA America, its
directors, officers, agents, employees, affiliates, successors and assigns harmless from and
against all liability, causes of action, and claims, and will reimburse MBNA America's
reasonable and actual costs in connection therewith, arising from the Trademark license granted
herein or from MBNA America's use of the Trademarks in reliance thereon. Each party shall
promptly notify the other party in the manner provided herein upon learning of any claims or
complaints relating to such license or the use of any Trademarks.

6. ROYALTIES

(a) During the term of this Agreement, MBNA America shall pay Royalties to FIUAA.
Royalties will not be paid without a completed Schedule C. Except as otherwise provided in
Schedule B, payment of Royalties then due shall be made approximately forty-five (45) days
after the end of each calendar quarter.

(b) On or before the forty fifth (45th) day after the end of each calendar quarter during the
term of this Agreement, MBNA America will provide FIUAA with a statement showing the
number of Credit Card Accounts opened, the number of Credit Card Accounts renewed and the
number of retail purchase transactions (excluding those transactions that relate to refunds, returns PLEASE
and unauthorized transactions), made during the preceding calendar period.

7. PROGRAM ADJUSTMENTS 
I)

A summary of the current features of the Program are set forth in Schedule A. MBNA America
reserves the right to make4periodic adjustments to the Program and its terms and features.after giving*

reasonable

8. CONFIDENTIALITY OF AGREEMENT

The terms of this Agreement, any proposal, financial information and proprietary information
provided by or on behalf of one party to the other party prior to, contemporaneously with, or
subsequent to, the execution of this Agreement ("Information") are confidential as of the date of
disclosure. Such Information will not be disclosed by such other party to any other person or P ASE
entity, except as permitted under this Agreement or as mutually agreed in writing. MBNA
America and FIUAA shall be permitted to disclose such Information (i) to their accountants,

respective duties, provided that said persons agree to treat the Information as confidentiallegal, 
financial and marketing advisors, and employees as necessary for the performance, of thn ginabove described manner and (ii) as required by law or by any governmental regulatory a ty. UAA shallalso be permitted to disclose such information to Florida international Univer

*written notice to FIUAA of same. -HSe!44,esn --- ehanges--tro- the 41rogres- are -subjeet-
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9. TERM OF AGREEMENT

be* The initial term of this Agreement will begin on the Effective Date and end on August 31, 2003. PLEASE
This Agreement Aill
-s 4&4PA"+ea--R ew
,44-46a-Anifiety (9 e

*extended at the end of the initial peri
upon the mutual written agreement of the pa.10. STATE LAW GOVERNING AGREEMENT

J:hiQ Ag ppmez]tQb 111 he Roy er1hy 4;.ect 10 The inIlIQ of the qtnt. of nclnjuaxp PLEASE
Feoapd lo its Ggaflic4 oflaws priaGiplar,4 and shall be deemed fef: all pwpeses

11. TERMINATION ETL4,L

(a) In the event of any material breach of this Agreement by MBNA America or FIUAA, theother party may terminate this Agreement by giving notice, as provided herein, to the breaching
party. This notice shall (i) describe the material breach; and (ii) state the party's intention to
terminate this Agreement. If the breaching party does not cure or substantially cure such breachwithin sixty (60) days after receipt of notice, as provided herein (the "Cure Period"), then thisAgreement shall terminate sixty (60) days after the Cure Period.

(b) If either MBNA America or FIUAA becomes insolvent in that its liabilities exceed itsassets, or is adjudicated insolvent, or takes advantage of or is subject to any insolvency
proceeding, or makes an assigntrient for the benefit of creditors or is subject to receivership,conservatorship or liquidation then the other party may immediately terminate this Agreement.

(c) Upon termination of this Agreement, MBNA America shall, in a manner consistent withSection I I (d) of this Agreement, cease to use the Trademarks. MBNA America agrees that upon
such termination it will not claim any right, title, or interest in or to the Trademarks or to theMailing Lists provided pursuant to this Agreement. However, MBNA America may conclude allsolicitation that is required by law.

consider PLEASE(d) MBNA America shall have the right to prior review and appr-oval 9 any notice inconnection with, relating or referring to the termination of this Agreement to be communicated
by FIUAA to the Members.*Sueh-appfi&val- ha44w4-be-tu tib" OhSeld. Upon 0
termination of this Agreement, FIUAA shall not attempt to cause the removal of FIUL* 11" M RAL
identification or Trademarks from any person's credit devices, checks or records of any ColaTer
existing as of the effective date of termination of this Agreement.

FIUAA shall not willfully provide any untruthful statements regarding MRI Ica orthe program.
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(e) In the event that any material change in any applicable law, statute, operating rule or
regulation, or any material change in any operating rule or regulation of either VISA or
MasterCard makes the continued performance of this Agreement under the then current terms
and conditions unduly burdensome, then MBNA America shall have the right to terminate this
Agreement upon ninety (90) days advance written notice. Such written notice shall include an
explanation and evidence of the burden imposed as a result of such change.

(f) For a one (1) year period following the termination of this Agreement for any reason,
FIUAA agrees that ncithe FIUAA nor. any rlLJAA Affilial shalll by itself or in conjunction fnot
with others, directly or indirectly, specifically target any offer of a credit or charge card or credit PLEASE
or charge card related product to persons who were Customers. Notwithstanding the foregoing,
FIUAA may, after termination of this Agreement, offer persons who were Customers the Qopportunity to participate in another credit or charge card program endorsed by the FIUAA
provided the opportunity is not only made available to such persons but rather as a part of a
general solicitation to all Members and provided further no such persons are directly or indirectly
identified as a customer of MBNA America, or offered any terms or incentives different from
that offered to all Members.

12. MISCELLANEOUS

(a) This Agreement cannot be amended except by written agreement signed by the
authorized agents of both parties hereto.

(b) The obligations in Sections 5(b), 8, 11 (c), I I (d) and I I (f) shall survive any termination of
this Agreement.

(c) The failure of any party to exercise any rights under this Agreement shall not be deemed
a waiver of such right or any other rights.

(d) The section captions are inserted only for convenience and are in no way to be construed
as part of this Agreement.

(e) If any part of this Agreement shall for any reason be found or held invalid or
unenforceable by any court or governmental agency of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of this Agreement which shall survive and be
construed as if such invalid or unenforceable part had not been contained herein.

PLE ASE
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All notices relating to this Agreement shall be in writing and shall be deemed given (i)upon receipt by hand delivery, facsimile or overnight courier, or (ii) three (3) business days aftermailing by registered or certified mail, postage prepaid, return receipt requested. All noticesshall be addressed as follows:

11-
(1) If to FlUAA:

Florida International University Alumni Association PL
University Park. Building Pe2-25 GC 242
Office of Alumni Affairs 

PL SE

Miami, Florida 33199

ATTENTION: Mr. Ed Hondal
Director, Office of Alumni Affairs

Fax #: 305-348-3595

(2) If to MBNA America:

MBNA AMERICA BANK, N. A.
Rodney Square
Wilmington, Delaware 19713

ATTENTION: John R. Cochran,
Business Development

Fax #: 302-453-2031

Any party may change the address to which communications are to be sent by giving notice, asprovided herein, of such change of address.

(g) This Agreement contains the entire agreement of the parties with respect to the matterscovered herein and supersedes all prior promises and agreements, written or oral, with respect tothe matters covered herein. MBNA America may utilize the services of any third party infulfilling its obligations under this Agreement.

(h) MBNA America and FIUAA are not agents, representatives or employees of each otherand neither party shall have the power to obligate or bind the other in any manner except asotherwise expressly provided by this Agreement.

(i) Nothing expressed or implied in this Agreement is intended or shall be construed toconfer upon or give any person other than FIUAA and MBNA America, their successors andassigns, any rights or remedies under or by reason of this Agreement.
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Neither party shall be in breach hereunder by reason of its delay in the performance of orfailure to perform any of its obligations herein if such delay or failure is caused by strikes, acts ofGod or the public enemy, riots, incendiaries, interference by civil or military authorities,compliance with governmental laws, rules, regulations, delays in transit or delivery, or any eventbeyond its reasonable control or without its fault or negligence.

(k) This Agreement may be executed in two or more counterparts, each of which shall bedeemed an original, but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, each of the parties, by its representative, has executed thisAgreement as of the Effective Date.

FLORIDA INTERNATIONAL
UNIVERSITY FOUNDATION, INC.
on behalf of the FLORIDA
INTERNATIONAL UNIWRSITY
ALULM NIO CIAM N MBNA RRII CC A jBB N. A
By: y:

Name: Patricia Frost Name:
ChairpersonTitle: Title:

Date: 
Date: b o
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C. GOLD OPTION ACCOUNTS

"Gold Option Account" means a GoldOptionSM (as such service mark may be changed byMBNA America, irjjt,;-sole discretion, from time to time) revolving loan account opened by aMember in response to marketing efforts made pursuant to the Program.

I . There is NO annual fee.

2. The current annual percentage rate is 14.99%.

ASE

0
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SCHEDULE A

TERMS AND FEATURES

Subject to (i) MBNA America's right to vary the Program and its terms and features, and (ii) the
applicable agreement entered into between MBNA America and each Customer:

A. CREDIT CARD ACCOUNTS

I . There is no annual fee.

2. The current annual percentage rate will be a variable rate of prime plus 8.4% for
Platinum Plus accounts for Alumni and Non-Student Members. The annual percentage
rate will be a fixed rate of 19.9%, or a variable rate of prime plus 8.9% for Gold and
Preferred accounts for Alumni and Non-Student Members. The current annual
percentage rate for Student Members will be a fixed rate of 19.9%, or a variable rate of
prime plus 9.9%. The prime rate will be the highest U.S. prime rate as and published on
certain dates in the Money Rates Section of The Wall Street Journal. The variable rate
will be determined quarterly as provided under the Cardholder Agreement entered into
between MBNA America and each such Customer. For variable accounts, there may be
an additional margin applied on account of the Customees delinquency.

3. Customers may be offered opportunities to select credit insurance as a benefit under
the Program.

B. GOLD RESERVE ACCOUNTS

"Gold Reserve Account" means a GoldReserve(& (as such service mark may be changed by
MBNA America, in its sole discretion, from time to time) revolving loan account opened by a
Member in response to marketing efforts made pursuant to the Program.

I . There is NO annual fee for the first six months.

2. The annual fee for the second six (6) months, when applied, is $10.00.

3. Thereafter the annual fee, when applied, is $20.00.

4. The current annual percentage rate is 17.9%.
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SCHEDULEB

ROYALTY ARRANGEMENT

During the term of th.is Agreement, MBNA America will pay FIUAA a Royalty calculated as
follows, for those accounts with active charging privileges. MBNA America may create a
special class of accounts for FIUAA employees under the Program, and will not pay
compensation for such designated accounts. All Royalty payments due hereunder are subject to
adjustment by MBNA America for any prior overpayment of Royalties by MBNA America:

A. CREDIT CARD ACCOUNTS

I . $ 1.00 (one dollar) for each new Credit Card Account opened, which remains open
for at least ninety (90) consecutive days.

2. $3.00 (three dollars) for each Credit Card Account for which the annual fee is paid
by the Customer. If no annual fee is assessed by MBNA America (other than as a
result of a courtesy waiver by MBNA America), then such royally will be paid for
each Credit Card Account which: 1) has a balance greater than zero as of the last
business day of every twelfth month after the opening of that Credit Card
Account; and 2) has had active charging privileges for each of the preceding
twelve months.

3. $0.15 (fifteen cents) for each retail purchase transaction made by a
Customer using a Credit Card Account (excluding those transactions that
(1) relate to refunds, returns and/or unauthorized transactions, and/or (2)
are cash equivalent transactions (e.g., the purchase of Aire transfers,
money orders, bets, lottery tickets, or casino gaming chips)).

B. GOLD RESERVE REVOLVING LOAN ACCOUNTS

I . $0.50 (fifty cents) for each Gold Reserve Account opened, which remains open
for at least ninety (90) consecutive days.

2. 0.25% (twenty-five one-hundredths of one percent) of the average of all month-
end outstanding balances (excluding transactions that relate to credits and
unauthorized transactions) in the calendar year for each Gold Reserve Account.
This Royalty will be paid within sixty (60) days of the calendar year end.

3. $2.00 (two dollars) for each applicable twelve (12) month period that a Customer
pays the annual fee on a Gold Reserve Account.
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C. GOLD OPTION REVOLVING LOAN ACCOUNTS

1 $0.50 (fifty cents) for each Gold Option Account opened, which remains openforinat least ninety (90) consecutive days.

2. 0.25!/9 (twenty-five one-hundredths of one percent) of the average of all month-end outstanding balances (excluding transactions that relate to credits andunauthorized transactions) in the calendar year for each Gold Option Account.This royalty will be paid within sixty (60) days of the calendar year end.

3. $2.00 (two dollars) for each applicable twelve (12) month period that eachGold Option Account remains open.

D. DEPOSIT ACCOUNTS

"CD Deposits" means those deposits in the certificate of deposit accounts opened by Members inresponse to marketing efforts made pursuant to the Program.

"MMDA Deposits" means those deposits in the money market deposit accounts opened byMembers in response to marketing efforts made pursuant to the Program.

I . 0. 10% (ten one-hundredths of one percent) on an annualized basis, computedmonthly (periodic rate of 0.0083330%) of the average MMDA Deposits.

2. 0.05% (five one-hundredths of one percent) on an annualized basis, computedmonthly (periodic rate of 0.004167%) of the average CD Deposits.

E. GIP ACCOUNTS

I . $15.00 (fifteen dollars) for each Gold GIP Account opened, which remains openfor at least ninety (90) consecutive days. Such GIP Accounts will not qualify for anyother opening-of-an-account Royalty.

2. $ 10.00 (ten dollars) for each Preferred GIP Account opened, which remains openfor at least ninety (90) consecutive days. Such GIP Accounts will not qualify for anyother opening-of-an-account Royalty.

PLEASE
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F. ROYALTY ADVANCE

I - Upon full execution of this Agreement, MBNA America shall pay to FIUAA thesum of two million five hundred fifty thousand dollars ($2,550,000) and upon each
annual armiyersary of the Effective Date during the initial term of this Agreement,MBNA America shall pay to FIUAA the sum of fifty thousand dollars ($50,000), (each,an "Advance"), as an advance against future Royalties, subject to the provisions set forthbelow. All Royalties accrued shall, in lieu of direct payment to FIUAA, be appliedagainst the Advance until such time as the Advance is fully recouped. Any Royalties
accrued thereafter shall be paid to FIUAA as set forth in this Agreement.
Notwithstanding the foregoing, FlUAA hereby promises to pay MBNA America upondemand an amount equal to the difference between the amount of the Advance and thetotal amount of accrued Royalties credited by MBNA America against the Advance as ofthe date of such demand, in the event any of the conditions set forth in Clauses (i)through (v) below should occur:

(i) the Agreement is terminated prior to the end of the initial terin as stated in this
Agreement as of the Effective Date;

(ii) FIUAA breaches any of its obligations under this Agreement;

(iii) MBNA America is prohibited or otherwise prevented from conducting at
least three (3) direct mail campaigns to the full updated Mailing List during eachconsecutive twelve month period during the term of the Agreement;

(iv) MBNA America is prohibited or otherwise prevented from conducting at leastthree (3) telemarketing campaigns to the full updated Mailing List during each
consecutive twelve month period during the term of the Agreement; and

(v) MBNA America is prohibited from conducting on-campus promotion
campaigns tabling and postering) at major events during each consecutive
twelve-month period during the term of the Agreement.

(vi) FIUAA or any other entity sponsors, advertises, or markets any Financial
Service Products of any entity other than MBNA America on the campus of
Florida International University.

2. FIUAA intends to use fifty thousand dollars ($50,000) of each Advance to supportthe Florida International University football program.
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G. ROYALTY GUARANTEE

FIUAA shall be guaranteed to accrue Royalties (including without limitation the
amount of the Advance) equal to or greater than two million seven hundred fifty
thousancLOollars ($2,750,000) (the "Guarantee Amount") by the end of the full initial
term of the Agreement, subject to the provisions If on the last day of
the full initial term of this Agreement FIUAA has not accrued the Guarantee Amount
in Royalties, FIUAA may retain the Advances. Notwithstanding the foregoing, tbi PLEASE
Royalty Guarantee and any obligation of MBNA America hereunder shall be
expressly contingent upon the non-occurTence of any of the conditions set forth it
Subsection F. I., above.

r4of this paragraph. DIMAL
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INSURANCE PRODUCTS ADDENDUM

THIS ADDENDUM (the "Agreement") is entered into this 26 day of February, 1998 (the "Effective Date") by and
between MBNA AMERICA BANK, N.A. ("MBNA America"), and FLORIDA INTERNATIONAL UNIVERSITY
FOUNDATION, INC., acting individually and for and on behalf of the Florida International University Alumni
Association ("FfUAA"), for themselves, and their respective successors and assigns, agree as follows:

I . FIUAA and MBNA America, individually and in its capacity as assignee of any and all of Trans National's rights
under the Affinity Agreement, are parties to an Amended and Restated Agreement, last dated May 25, 1995, (the
"Affinity Agreement"), wherein MBNA America provides certain financial services to certain persons included in certain
lists provided to MBNA America by or on behalf of FIUAA.

2. MBNA America may offer auto insurance products (the "Insurance Products") to the members of FIUAA and/or
other potential participants mutually agreed to by FIUAA and MBNA America (the "Members"). MBNA America shall
select those programs and services of the Insurance Products MBNA America agrees to make available pursuant to this
Agreement from time to time (the "Insurance Program"). MBNA America reserves the right to make periodic
adjustments to the Insurance Program and its terms and features.

3. FIUAA authorizes MBNA America to solicit its Members by mail, direct promotion, advertisements and/or
telephone for participation in the Insurance Program. MBNA America shall design all advertising, solicitation and
promotional materials with regard to the Insurance Program. FIUAA shall not design or produce any materials
concerning or related to the Insurance Program. MBNA America shall bear all costs of producing and mailing materials
for the Insurance Program.

4. Upon the request of MBNA America and in consideration of the compensation set forth in Section 8, FIUAA
shall provide MBNA America with an updated and current mailing list that contains the names, postal addresses and
phone numbers of Members in a format designated by MBNA America and segmented by zip code or other reasonably
selected membership characteristics (each, a "Mailing List") for the Insurance Program. The initial Mailing List shall
contain at least thirty five thousand (35,000) names with corresponding postal addresses and, when available, telephone
numbers. MBNA America shall use the Mailing Lists provided pursuant to this Agreement consistent with this
Agreement and shall not permit those entities handling these Mailing Lists to use them for any other purpose. MBNA
America shall have the sole right to designate Members on these Mailing Lists to whom Insurance Program material will
not be sent, provided that this clause shall not be construed to permit discrimination prohibited by federal or state law.
Each Mailing List is and shall remain the sole property of FIUAA. However, MBNA America may maintain separately
all information which it obtains as a result of a policy relationship or an application for a policy relationship. This
information becomes a part of MBNA America's own files and shall not be subject to this Agreement and/or the Affinity
Agreement; provided however that MBNA America will not use this separate information in a manner that would imply
an endorsement by FIUAA.

5. FIUAA hereby grants MBNA America and its affiliates a limited, non-exclusive license to use (solely in
conjunction with the Insurance Program, including the promotion thereof) any design, image, visual representation, logo,
service mark, trade dress, trade name, or trademark used or acquired by FIUAA during the term of this Agreement (each,
a "Trademark"). This license shall be transferred upon assignment of this Agreement and/or the Affinity Agreement.
This license shall remain in effect for the duration of this Agreement and shall apply to the Trademarks, notwithstanding
the transfer of such Trademarks by operation of law or otherwise to any permitted successor, corporation, organization or
individual. FIUAA shall have the right of prior approval of all Insurance Program advertising and solicitation materials
to be used by MBNA America, which contain FIUAA's Trademark; such approval shall not be unreasonably withheld or
delayed. Nothing stated in this Agreement prohibits FIUAA from granting to other persons a license to use the
Trademarks in conjunction with the providing of any other service or product, except for any Insurance Products.



6. FIUAA agrees that during the term of this Agreement: (i) it will not license to any entity (other than MBNA
America) or allow others to license or use its name and/or the Trademarks in relation to or for promoting any Insurance

Products; and (ii) it will not sell, rent or otherwise make available to any entity (other than MBNA America) or allow
others to sell, rent or otherwise make available any of its mailing lists or information about any current or potential
Members in relation to or for promoting any Insurance Products.

7. FIUAA shall only provide information to or otherwise communicate about the Insurance Program with MBNA

America's prior written approval. Any correspondence received by FIUAA that is intended for MBNA America

applications, payments, inquiries, etc.) shall be forwarded to the MBNA America account executive via overnight courier

within 24 hours of receipt. All charges incurred for this service will be paid by MBNA America.

8. During the term of this Agreement, MBNA America shall pay quarterly compensation to FfUAA as follows:

(a) $3.00 for each Automobile Insurance Policy Initial Information Package mailed by MBNA America to a

Member. An "Initial Information Package" is the first complete package of informational materials provided by
MBNA America in response to a request by a Member who is responding to a contact made under the Insurance

Program.

(b) $5.00 for each Automobile Insurance Policy Renewal Package mailed by MBNA America to an

Automobile Insurance Policyholder. A "Renewal Package" is the renewal informational materials provided by

MBNA America to an insurance customer under the Insurance Program and which is mailed on or about the

anniversary of the initial issuance of the policy.

9. MBNA America's payments to FIUAA (i) are not based upon MBNA America's success in offering any policy

to any person or in having any person renew any policy; and (ii) shall not affect any other compensation contained in the

Affinity Agreement, and the compensation referenced in the Affinity Agreement shall not apply to Insurance Products.

All payments due under this Agreement are subject to adjustment by MBNA America for any prior overpayment by
MBNA America. Payment of compensation then due shall be made approximately forty-five (45) days after the end of

each calendar quarter.

10. The terms of this Agreement, any Insurance Program proposal, financial information and proprietary information

related to the Insurance Program that is provided by or on behalf of one party to the other party prior to,
contemporaneously with, or subsequent to, the execution of this Agreement ("Information") are confidential as of the

date of disclosure. Such Information will not be disclosed by such other party to any other person or entity, except as

permitted under this Agreement or as mutually agreed in writing. MBNA America and FIUAA shall be permitted to

disclose such Information (i) to their accountants, legal, financial and marketing advisors, and employees as necessary

for the performance of their respective duties, provided that said persons agree to treat the Information as confidential in

the above described manner and (ii) as required by law or by any governmental regulatory authority.

11. In the event of any material breach of this Agreement by MBNA America or FIUAA, the other party may

terminate this Agreement (but not the Affinity Agreement) by giving notice, as provided herein, to the breaching party.

This notice shall (i) describe the material breach; and (ii) state the party's intention to terminate this Agreement. If the

breaching party does not cure or substantially cure such breach within sixty (60) days after receipt of notice, as provided

herein (the "Cure Period"), then this Agreement shall terminate sixty (60) days after the Cure Period. Neither party shall

be in breach hereunder by reason of its delay in the performance of or failure to perform any of its obligations herein if

such delay or failure is caused by strikes, acts of God or the public enemy, riots, incendiaries, interference by civil or

military authorities, compliance with governmental laws, rules, regulations, delays in transit or delivery, or any event

beyond its reasonable control or without its fault or negligence.
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12. Upon termination of this Agreement, (i) MBNA America shall, in a manner consistent with this Section, cease to

use the Trademarks; (ii) FIUAA shall not attempt to cause the removal of FIUAA's identification or Trademarks from

the records of any insurance customer existing as of the effective date of termination of this Agreement; (iii) MBNA

America shall not claim any right, title, or interest in or to the Trademarks or to the Mailing Lists provided pursuant to

this Agreement; (iv) MBNA America may conclude all solicitations and/or transactions that are required by law; (v) the

obligations in Sections 10, 12 and 14 of this Agreement shall survive. MBNA America shall have the right to prior

review and approval of any notice in connection with, relating or referring to the termination of this Agreement to be

communicated by FIUAA to the Members. Such approval shall not be unreasonably withheld.

13. FIUAA and MBNA America each represents and warrants to the other that as of the Effective Date and

throughout the term of this Agreement:

(a) It is duly organized, validly existing and in good standing.

(b) It has all necessary power and authority to execute and deliver this Agreement and to perform its

obligations under this Agreement.

(C) This Agreement constitutes a legal, valid and binding obligation of such party, enforceable against such

party in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency,

receivership, reorganization or other similar laws affecting the enforcement of creditors' rights generally and by

general principles of equity.

(d) No consent, approval or authorization from any third party is required in connection with the execution,

delivery and performance of this Agreement, except such as have been obtained and are in full force and effect.

(e) ne execution, delivery and performance of this Agreement by such party will not constitute a violation

of any law, rule, regulation, court order or ruling applicable to such party.

14. FIUAA and MBNA America each will indemnify and hold harmless the other party, its directors, officers,

agents, employees, affiliates, insurers, successors and assigns (the "Indemnitees") from and against any and all liability,

causes of action, claims, and the reasonable and actual costs incurred in connection therewith ("Losses"), resulting from

the material breach of this Agreement by FIUAA or MBNA America, respectively as the case may be, or its directors,

officers of employees. FIUAA will indemnify and hold harmless MBNA America and its Indemnitees from and against

any and all Losses arising from the Trademark license granted herein or from MBNA Amer ica's use of the Trademarks in

reliance thereon. Each party shall promptly notify the other party in the manner provided herein upon learning of any

claims or complaints that may reasonably result in the indemnification by the other party.

15. This Agreement cannot be amended except by written agreement signed by the authorized agents of both parties

hereto. The failure of any party to exercise any rights under this Agreement shall not be deemed a waiver of such right or

any other rights. If any part of this Agreement shall for any reason be found or held invalid or unenforceable by any

court or governmental agency of competent jurisdiction, such invalidity or unenforceability shall not affect the remainder

of this Agreement which shall survive and be construed as if such invalid or unenforceable part had not been contained

herein.

16. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all

of which together shall constitute one and the same instrument. This Agreement contains the entire agreement of the

parties with respect to the Insurance Program and supersedes all prior promises and agreements, written or oral, with

respect to the Insurance Program. MBNA America may utilize the services of any third party in fulfilling its obligations

under this Agreement.
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17. MBNA America and FIUAA are not agents, representatives or employees of each other and neither party shall

have the power to obligate or bind the other in any manner except as otherwise expressly provided by this Agreement.

Nothing expressed or implied in this Agreement is intended or shall be construed to confer upon or give any person other

than FIUAA and MBNA America, their successors and assigns, any rights or remedies under or by reason of this

Agreement.

18. All notices relating to this Agreement shall be in writing and shall be deemed given (i) upon receipt by hand

delivery, facsimile or overnight courier, or (ii) three (3) business days after mailing by registered or certified mail,

postage prepaid, return receipt requested. All notices shall be addressed as follows:

(1) If to FIUAA: (2) If to MBNA America:

Florida International University Foundation Inc., MBNA America Bank, N.A.

(on behalf of the Florida" University Alumni Association) I 100 N. King Street

University Park Building PC2254Internat:Lona1 Wilmington, DE 19884

Miami, FL 33199

ATTENTION: Mr. Ed Hondal, ATTENTION: Insurance Division Manager

Office of Alumni Affairs

Any party may change the address to which communications are to be sent by giving notice, as provided herein, of such

change of address.

19. Notwithstanding any other provision of the Affinity Agreement, the initial term of this Agreement will begin on

the Effective Date and end on February 15, 2001. This Agreement will automatically extend at the end of the initial term

or any renewal term for successive two-year periods, unless either party gives written notice of its intention not to renew

at least ninety (90) days prior to the last date of such term or renewal term as applicable. The expiration or termination of

the Affinity Agreement shall not terminate this Agreement. If either MBNA America or FIUAA becomes insolvent in that

its liabilities exceed its assets, or is adjudicated insolvent, or takes advantage of or is subject to any insolvency

proceeding, or makes an assignment for the benefit of creditors or is subject to receivership, conservatorship or

liquidation then the other party may immediately terminate this Agreement.

IN WITNESS WHEREOF, each of the parties, by its representative, has executed this Agreement as of the Effective

Date.

Florida International University Foundation, Inc., MBNA America Bank, N.

(on behalf of the Florida International University Alumni
Association)

By:

Name: Name:

Title: Title:

Date: J_\ _ Date:
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AMENDMENT TO THE FLORIDA INTERNATIONAL UNIVERSITY FOUNDATTON, INC.,
AFFINITY AGREEMENT

THIS FIRST AMENDMENT TO THE AFFINITY AGREEMENT (this "First Amendment") is entered
into this I st day of September, 2003 by and between the Florida International University Foundation, Inc.
("FlUP), and MBNA America Bank, N.A. ("MBNA America"), for themselves and their respective
successors and assigns.

WHEREAS, FIUF and MBNA America are parties to an affinity agreement dated August 24,1998, (the
"Agreement"); and

WHEREAS, FIUF and MBNA America mutually desire to extend the term of the Agreement and modify
the Agreement as provided for herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, FrUF
and MBNA America agree as follows:

I . The above recitals are incorporated herein and deemed a part of this First Amendment.
Capitalized terms used but not otherwise herein defined are used as defined in the Agreement.

2. Ile current term of the Agreement is hereby extended to end on December 31, 2008. Thereafter,
the Agreement shall automatically extend at the end of the current terin or any renewal term for
successive two-year periods, unless either party gives written notice of its intention not to renew at least
ninety (90) days, but not more than one hundred eighty (180) days, prior to the last date of such term or
renewal term, as applicable. This Section shall replace all provisions concerning the term of the
Agreement, the renewal of the Agreement, and all notices required to not renew this Agreement.

3. The Agreement is hereby amended by adding the following to the end of Section I (d):

This definition shall not include (i) unsecured loans whose primary purpose is to consolidate
Student Loans (as hereinafter defined) (e.g, Egrad); (ii) credit cards or charge cards issued to
employees, faculty and staff of FrUF to be used primarily for business purchases and business
expenses, and (iii) the debit card program offered by the Florida hitemational University Credit
Union, provided such debit card program does not include a credit feature. "Student Loan"
means an unsecured loan whose primary purpose was to fund tuition, room and board, fees,
books, and other similar direct educational costs of students.

4. Section I (e) of the Agreement is hereby deleted in its entirety and replaced with the following
new Section I(e):

(e) "Mailing LisC' means an updated and current list and/or magnetic tape (in a format
designated by MBNA America) containing names, postal addresses and, when available,
telephone numbers and e-mail addresses of. (i) Student Members; (ii) alumni of Florida
International University; (ii) a member of Florida International University Alumni Association;
(iii) faculty and staff of Florida State University; (iv) season ticket holders to any Florida State
University athletic team; (vi) and/or other potential participants mutually agreed to by FIUF and
M13NA America each of whom are at least eighteen (18) years of age, segmented by zip codes or
reasonably selected membership characteristics. Notwithstanding the foregoing, Mailing List
shall not include: (x) any e-mail addresses of Student Members other than such Student Member's



Florida International University campus e-mail address; or (y) any information about persons who
are police officers.

5. Section I (f) of the Agreement is hereby deleted in its entirety and replaced with the following
new Section I(f):

(f) "Member" means: a student of Florida International University ("Student Members"), alumni of
Florida International University, a member of the Florida International University Alumni Association
(TlUAA"), faculty and staff of Florida International University, ticket holders of any Florida
International University athletic team or athletic department and/or other potential participants mutually
agreed to by FrUF and MBNA America ("Non-Student Members").

6. Section I of the Agreement is hereby amended by adding the following new subsections (m), (n),
and (o):

(m) "Reward Credit Card Account" means a credit card carrying the Reward
Enhancement and opened pursuant to the Program.

(n) "Reward Enhancement" means the Credit Card Account enhancement as
provided through MBNA America and offered as part of the Program for Reward Credit
Card Accounts.

(0) "Reward GIP Account" means a Reward Credit Card Account opened by a
person pursuant to a GIP in which FIUF complies with the GIP provisions of the
Agreement.

7. The Agreement is hereby amended by adding the following to the end of Section 2(a):

This Agreement does not preclude the University Credit Union ("Credit Union") from offering
Financial Service Products to Members provided that: (1) the Financial Service Products offered
by the Credit Union and the advertisements and solicitations for such Financial Service Products
do not utilize or bear a Trademark; and (2) FlUF shall not provide Mailing Lists to the Credit
Union for the purpose of enabling the Credit Union to solicit Members for Financial Service
Products.

8. Section 2(c) of the Agreement is hereby deleted in its entirety and replaced with the following
new Section 2(c):

(c) MBNA America is authorized to solicit the Members by mail, e-mail, direct
promotion, Internet (e.g., banner advertisements and advertisements described in Section
2(h) below), advertisements and/or telephone for participation in the Program.

9. Section 2 of the Agreement is hereby amended by adding the following new subsections (h) and
(i):

(h) MBNA America shall be allowed the opportunity to advertise the Program on prominent
locations within Florida International's home page and Florida International's athletic home page.
MBNA America may establish a "hot-link" from such advertisements to another Internet site to
enable a person to apply for a Credit Card Account. FIUF shall modify or remove such
advertisements from the Internet site within twenty-four (24) hours of MBNA America's request.



(i) E-MAIL SOLICrrATIONS

G) Upon the request of MBNA America, FTUF shall provide to MBNA America a
list of e-mail addresses of its Members; provided, however, that HUF shall not include in
any such list the e-mail address of those Members who have expressly requested that
FIUF not provide his/her personal information to third parties. FIUF or any entity
affiliated with FTUF shall not prohibit or otherwise prevent MBNA America from
conducting up to four (4) direct e-mail campaigns to the full updated e-mail list during
each consecutive twelve month period during the term of the Agreement. More thari four
(4) direct e-mail campaigns to the full updated e-mail list during each consecutive twelve
month period during the term of the Agreement may be conducted if mutually agreed to
by FIUF and MBNA America.

(ii) If at any time the number of Member complaints received by FIUF concerning
MBNA America's e-mail solicitation efforts is twenty-five (25) or more for that
particular e-mail campaign, FIUF shall notify MBNA of that fact and FrUF may, at its
option exercisable within ten days after providing MBNA America such notice, withdraw
its approval of such e-mail solicitations and all such e-mail solicitations shall cease. The
parties may mutually agree to cease ongoing e-mail solicitations at any time.

(iii) The parties agree to communicate as soon and as often as practicable to develop a
plan and timeffame for the improvement and resumption of such e-mail marketing
efforts. FTUF agrees to make best efforts to notify MBNA America of any emergent
trends in Member complaints directed to FIUF concerning the Program e-mail efforts, so
as to allow MBNA America a reasonable opportunity to rectify such issues to avert the
occurrence of FIUF receiving twenty-five (25) or more complaints as set forth above.

10. Section 3 of the Agreement is hereby amended by adding the following new subsections (f) and
(g):

(f) MBNA America shall notify FIUF of its scheduled marketing dates for the Program. The
parties agree to cooperate with each other so that MBNA's solicitation for the Program does not
conflict with FIUF's solicitation of its Members FIUF's annual fund drive.

(g) In conjunction with MBNA America's marketing of the Program, MBNA America
(through its subsidiary MBNA Marketing Systems, hic., or other affiliate, subsidiary or third
party designated by MBNA America) will use commercially reasonable efforts to support FIUF
educating its undergraduate Student Members about the risks and responsibilities associated with
using a credit card as mutually agreed to by MBNA America and FIUF. Such education may
include MBNA America providing supplemental educational materials with Student Credit Card
Accounts, e.g., a credit education brochure (currently titled, Good Credit, Great Future and
Importance ofMaintaining Solid Credit) to those Customers who identify themselves as a student
currently enrolled in the Florida International University and credit education and money-
management seminars on the campus of Florida International University at such locations
or events as mutually agreed upon by the parties.

Il. The Agreement is hereby amended by adding the following at the end of Section 12(b): "The
rights and obligations set forth in Section 13 of this Agreement (except MBNA America's obligation to
provide FIUF with a Customer List) shall survive the termination of the Agreement."



12. The Agreement is hereby amended by adding the following new Section 13.

13. CUSTOMER LIST

(a) Each calendar quarter during the term of the Agreement (provided that notice of a party's
intention to termination the Agreement has not been given), MBNA America shall provide FIUF
with a list of information (e.g., names and addresses) about Customers as may be mutually agreed
upon by the parties (hereinafter the "Customer List"). When used in this Agreement, the term
"Customer List" includes any whole or partial copies or compilations of a Customer List in any
form or any medium, any information derived solely from a Customer List, and all Customer
Information, as hereinafter defined. Notwithstanding any provision of the Agreement, MBNA
America shall not provide any Customer List or Customer Information otherwise required to be
provided by it to FIUF, and may restrict any use by FIUF of any Customer List or Customer
Information which is provided by MBNA America to FfUF, if MBNA America is prohibited
from disclosing the same or permitting such use because of any law, regulation, bankwide privacy
policy, public privacy pledge, court order, rule, consent decree, or individual present or former
Customer request, or if the provision of such information or its intended use would create an
additional regulatory compliance burden on NMNA America.

(b) FJUF shall return to MBNA America each Customer List, in the same form as received
by FlUF within thirty (30) days of receipt of such Customer List. On or before the effective date
of termination of the Agreement, FrUF agrees that it shall: (i) immediately destroy and purge
from all its systems all information within each Customer List to the extent that such information
in any way relates to MBNA America, the Program or Credit Card Accounts ("Customer
Information"); and (ii) retain or destroy within thirty (30) days all Customer Information that is in
tangible form, including any and all full or partial copies, or reproductions thereof in any medium
whatsoever. All destruction of Customer Lists shall be done in strict accordance with MBNA
America's then current destruction policy.

(c) Any Customer List provided to FIUF may contain "dummy" information (e.g., names,
account information, addresses, etc.) so that unauthorized use of a Customer List may be
determined. This information will be unknown to F1UF. A violation of this Section is
conclusively proven and the damages named hereinafter shall be deemed owed when MBNA
America establishes the following:

(i) that MBNA America placed "dummy" information on the list (e.g., name(s), account
information, address(es), etc.);
(ii) that the "dummy" information received any mailings which were sent or generated
outside the scope of the permitted use of the Customer List; and
(iii) that identical "dummy" information was not provided by MBNA America or its
affiliates to any third party.

(d) All Customer Lists are (i) confidential and proprietary and (ii) shall remain the sole
property of MBNA America. FIU[F expressly acknowledges and agrees that F1TJF has no
property right or interest whatsoever in any Customer List. FIUfF shall hold all Customer Lists in
strict and absolute confidence and shall not provide, trade, give away, barter, lend, send, sell or
otherwise disclose (collectively "transfer") any Customer List and shall not make any copies of a
Customer List of any type whatsoever except as expressly approved in a separate writing by
MBNA America. At all times FIUF shall keep in confidence and trust all Customer Lists. FRT
further agrees that it shall not transfer any Customer List to any other organization or individual
under any circumstances, and FIUF specifically but not by way of limitation agrees that no



subcontractors and/or affiliates shall be transferred any Customer List unless agreed to in writing
by MBNA America prior to any such transfer. (This paragraph would prohibit, by means of
example only, transferring any list of MBNA America cardholders to any financial institution
during the term of the Agreement or after the termination of the Agreement.)

(e) FIUF shall have no authority to use the Customer List for any purpose not expressly
permitted by MBNA America in a separate writing. FIUF shall comply with any reasonable
request of MBNA America with respect to security precautions to maintain the security of the
Customer List. FRJF agrees to secure and safeguard the Customer List in strict accordance with
the requirements of this Section and MBNA America's instructions, as communicated by MBNA
America to FrUF from time to time. FITJF shall only permit access to the Customer List to those
employees, volunteers, agents and/or representatives of FIUF who need such access to perform
their duties for FIUF. In view of the confidential nature of the Customer List, FrUF warrants that
FIUF and all its employees, volunteers, agents and/or representatives who work with any
Customer List shall be made aware of the obligations contained in this Section and shall be under
strict legal obligation not to copy any Customer List, transfer any Customer List or make any
other use of any Customer List other than as specifically approved by this Section.

(f) Because the nature of the Customer List makes an evaluation of damages after a violation
of this Section impossible, then in the event that any Customer List is handled or used in a
fashion that violates this Section by FIUF or its employees, volunteers, agents, and/or
representatives, MBNA America will be entitled to damages of twenty dollars ($20.00) for each
use of each category of information (e.g., names, addresses, etc.) used in violation of this Section,
with the amount of damages not to exceed one hundred fifty thousand dollars ($150,000.00) per
breach. In addition, FIUF agrees that MBNA America shall be entitled to injunctive relief to
prevent violation or further violation by FIUF and/or its employees, volunteers, agents or
representatives of this Section. Nothing herein shall be construed as prohibiting MBNA America
from pursuing any other remedy on account of such breach or threatened breach.

(g) In the event FlUF receives a request to disclose a Customer List pursuant to a subpoena,
order of court of competent jurisdiction or byjudicial or administrative agency or legislative body
or cominittee, FIUF agrees to: (i) within two (2) business days of receipt of the request notify
MBNA America of the request and provide MBNA America with a copy of such request; (ii)
consult with MBNA America on the advisability of taking legally available steps to resist or
narrow such request; and (iii) if disclosure of such Customer List is required or deemed advisable,
exercise its best efforts to obtain an order or other reliable assurance that confidential treatment
will be accorded to such portion of the Customer List to be disclosed which MBNA America
designates. MBNA America shall reimburse FIUF for all actual and reasonable costs incurred by
FUIF in obtaining such order or other reliable assurance.

13. Effective September 1, 2003, Schedule B of the Agreement is amended by deleting Section A.3
and replacing this with the following new Section A.3.:

3. 0.50% (one half of one percent) of all retail purchase transaction dollar volume
generated by Customers using a Non-Student Member Credit Card Account
(excluding those transactions that (1) relate to refunds, returns and/or
unauthorized transactions, and/or (2) are cash equivalent transactions (e.g., the
purchase of wire transfers, money orders, bets, lottery tickets, or casino gaming
chips)).



14. Effective September 1, 2003, Schedule B of the Agreement. is amended by adding the following
new Section AA.:

4. 0.40% (four tenths of one percent) of all retail purchase transaction dollar volume
generated by Customers using a Student Member Credit Card Account
(excluding those transactions that (1) relate to refunds, returns and/or
unauthorized transactions, and/or (2) are cash equivalent transactions (e.g., the
purchase of wire tr-ansfers, money orders, bets, lottery tickets, or casino gaming
chips)).

15. Effective September 1, 2003, Schedule B, Section E of the Agreement is deleted in its entirety
and replaced with the following new Section E:

B. GIP ACCOUNTS

$30.00 (thirty dollars) for each GIP Account opened, which remains open for at least
ninety (90) consecutive days and which is utilized by the Customer within the first
ninety (90) consecutive days of the GIP Account's opening for at least one purchase or

cash advance which is not subsequently rescinded, the subject of a charge back request
or otherwise disputed. Such GIP Accounts will not qualify for any other opening-of-an-
account Royalty.

16. The Agreement is hereby amended by adding the following new Sections D and E to Schedule A:

D. REWARD ENHANCEMENT

I . There is no annual fee.

2. The current annual percentage rate is 12.99%.

3. The Reward Enhancement may be marketed under another name (e.g.,World
Points), as determined by MBNA America from time to time, in its sole
discretion.

E. BUSINESS CREDIT CARD ACCOUNTS

"BusinessCard Credit Card Account" means a business Credit Card Account (currently referred
to as a Platinum Plus for Business account) opened by a Member in response to marketing efforts
made pursuant to the Program. MBNA America reserves the right to change the product name(s)
(e.g., Platinum Plus for Business), in its sole discretion, from time to time.

1. There is no annual fee for each business card issued to an individual or business
entity pursuant to the BusinessCard Credit Card Account program. MBNA
America reserves the right to make special pricing offers for BusinessCard Credit

Card Accounts to select FrUF Customers and/or Members at its own discretion.

2. The current Annual Percentage Rate for BusinessCard Credit Card Accounts is a

fixed rate of I 1.991/o.

17. Schedule B of the Agreement is hereby amended by adding the following new Sections H and 1:



H. REWARD CREDfF CARD ACCOUNTS

Reward Credit Card Accounts shall only generate the Royalty compensation set forth in this
Schedule B, Section H notwithstanding any other provision of this Agreement provided, however,
that Reward Credit Card Account Royalties accrued hereunder will be treated as Royalties for
purposes of Schedule B, Section F hereof

I $ 1.00 (one dollar) for each new Reward Credit Card Account opened, which
remains open for at least ninety (90) consecutive days.

2. $3.00 (three dollars) for each Reward Credit Card Account for which the annual
fee is paid by the Customer. If no annual fee is assessed by NMNA America
(other than as a result of a courtesy waiver by MBNA America), then such
royalty will be paid for each Reward Credit Card Account which: 1) has a
balance greater than zero as of the last business day of the annual anniversary of
the month in which the Reward Credit Card Account was opened; and 2) has had
active charging privileges for each of the preceding twelve months. A Reward
Credit Card Account may renew every twelve (12) months after the opening of
the account.

3. 0.20% (two tenths of one percent) of the retail purchase transaction dollar
volume generated by Customers using a Reward Credit Card Account with active
charging privileges, excluding those transactions that (i) relate to refunds, returns
and/or unauthorized transactions, and/or (ii) are cash equivalent transactions
(e.g., the purchase of wire transfers, money orders, bets, lottery ticket, or casino
gaining chips).

4. $30.00 (thirty dollars) for each Reward GIP Account opened, which remains
open for at least ninety (90) consecutive days and which is utilized by the
Customer within the first ninety (90) consecutive days of the Reward GIP
Account's opening for at least one purchase or cash advance which is not
subsequently rescinded, the subject of a charge back request or otherwise
disputed. Such Reward GIP Accounts will not qualify for any other opening-of-
an-account Royalty.

1. BUSINESS CREDIT CARD ACCOUNTS

BusinessCard Credit Card Account compensation provisions shall not affect any other
compensation provisions contained in the Agreement, and the compensation provisions
referencing any other form of Credit Card Accounts shall not apply to BusinessCard
Credit Card Accounts provided, however, that BusinessCard Credit Card Account
Royalties accrued hereunder will be treated as Royalties for purposes of Schedule B.,
Section F hereof.

0.20% (two tenths of one percent) of the retail purchase transaction dollar
volume generated by Customers using a BusinessCard Credit Card Account with
active charging privileges, excluding those transactions that (i) relate to refunds,

returns and/or unauthorized transactions, and/or (ii) are cash equivalent
transactions (e.g., the purchase of wire transfers, money orders, bets, lottery
ticket, or casino gaming chips).



18. Effective September 1, 2003, Section F of Schedule B of the Agreement is replaced in its entirety

with the following:

F. ROYALTY ADVANCES

1 . Within forty-five days after each of the Ul execution of this First Amendment and each

of November 30,2004, November 30,2005, November 30,2006, and November 30,2007,
MBNA America shall pay to FrUF the sum of Three Hundred Ten Thousand Dollars ($3 10,000)

(each, an "Advance"), as an advance against future Royalties, subject to the provisions set forth

below. All Royalties accrued shall, in lieu of direct payment to FlUF, be applied against each of

the Advances until such time as all Advances are fully recouped. Any Royalties accrued
thereafter shall be paid to FIUF as set forth in this Agreement. Notwithstanding the foregoing,

(x) MBNA America shall no longer be obligated to pay any additional Advances to FlUF
hereunder, and (y) FlUF hereby promises to pay MBNA America upon demand an amount equal

to the difference between the total amount of the Advance(s) paid by MBNA America and the

total amount of accrued Royalties credited by MBNA America against such Advance(s) as of the

date of such demand, in the event any of the conditions set forth in Clauses (i) through (vii) below

should occur:

(i) the Agreement is terminated prior to December 31, 2008;

(ii) FIUF breaches any of its obligations under the Agreement and such breach is not cured

within sixty (60) days following written notice thereof. FIUF agrees that MBNA
America is not obligated to make any Advance(s ) pursuant to this Section F. I while

FIUF is in breach of any of its obligations under this Agreement;

(iii) MBNA America is prohibited or otherwise prevented from conducting at least four (4)

direct mail campaigns to the full updated Mailing List during each consecutive twelve

month period during the term of the Agreement;

(iv) MBNA America is prohibited or otherwise prevented from conducting at least four (4)

telemarketing campaigns to the full updated Mailing List during each consecutive twelve

month period during the term of the Agreement;

(v) MBNA America is prohibited from conducting on-campus promotion campaigns (e.g.,

tabling and postering) at major events including all athletics venues during each

consecutive twelve month period during the term of the Agreement;

(vi) MBNA America is prohibited from conducting on-campus promotion campaigns (e.g.,
tabling and postering) at the student center of Florida International University (currently

known as the Graham Student Center) up to four (4) days per week during the fall and

spring semesters for each consecutive twelve month period during the term of the
Agreement; and

(vii) FlUF, FIUAA, or Florida International University sponsors, advertises, promotes, or markets

any Financial Service Products of any entity other than MBNA America.

2. If during any given year(s) during the term of this Agreement MBNA America recoups

all prior Advances paid by it to FIUF in prior years, and pays FIUF Royalties accrued by FIUF

over and above the Royalties used by MBNA America to recoup such prior Advances (the 'Taid



Out Royalties"), then MBNA America may reduce the amount of any subsequent Advance(s) due
by the amount of any such Paid Out Royalties.

19 Effective September 1, 2003, Section G of Schedule B of the Agreement is replaced in its entirety
with the following:

G. ROYALTY GUARANTEE

FIUF shall be guaranteed to accrue Royalties (including without limitation the amount of the
Advances) equal to or greater than One Million Five Hundred Fifty Thousand Dollars
($1,55 0,000) (the "Guarantee Amount") by the end of the full term of the Agreement, subject to
the provisions set forth below. If on the last day of the full term of this Agreement FIUF has not
accrued $1,550,000 in Royalties, NMNA America will pay FIUF an amount equal to the
Guarantee Amount minus the sum of all compensation accrued by FIUF during the term of this
Agreement and all unrecouped Advances. Notwithstanding the foregoing, this Royalty Guarantee
and any obligation of MBNA America hereunder shall be expressly contingent upon the non-
occurrence of any of the conditions set forth in Subsection F. L, above.

20. Schedule B of the Agreement is hereby amended by adding the following new Section H:

H. ACCOUNTBONUS

Provided none of the conditions set forth in Section F. 1. above occur, then within forty-five (45)
days after each of December 31, 2004, December 31, 2005, December 31, 2006, December 3 1,
2007, and December 31, 2008, MBNA America will determine how many new Credit Card
Accounts were opened during the previous calendar year, which remained opened for ninety (90)
consecutive days (the "Previous Year's New Credit Card Accounts"). if the number of Previous
Yeaes New Credit Card Accounts is two thousand five hundred (2,500) or more than MBNA
America will pay to FTUF the sum of Fifty Thousand Dollars ($50,000).

21. In addition to FIUF's obligations under the Agreement to exclusively endorse the Program, F19JF
agrees that during the term of this Agreement it will not market, solicit proposals for programs offering,
or discuss with any organization (other than MBNA America) the providing of, any Financial Service
Products of any organization other than MBNA America.

22. Except as amended by this First Amendment, all the terms, conditions and covenants of the
Agreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any
inconsistencies between this First Amenchnent and the Agreement shall be governed by this First
Amendment. This First Amendment may be executed in any number of counterparts, each of which shall
be considered an original, and all of which shall be deemed one and the same instrument. The
Agreement, as amended by this First Amendment, contains the entire agreement of the parties with
respect to the matters covered and no other prior promises, negotiations or discussions, oral or written,
made by any party or its employees, officers or agents shall be valid and binding. Certain Financial
Service Products or services under the Agreement may be offered through MBNA America's affiliates.
For example, business credit cards are currently issued and administered by MBNA America (Delaware),
N.A., and certain marketing services are currently provided by MBNA Marketing Systems, Inc.



IN WrFNESS YMEREOF, each party hereto, by its representative, has duly executed this First
Amendment as of the date first above written, and such party and its representative wan-ant that such

representative is duly authorized to execute and deliver this First Amendment for and on behalf of such

party.

FLORIDA INTERNATIONAL MBNA AMERICA BANK, N.A.
UNIVERSITY FOUNDATION, INC.
(ojn s qalas ociati

B By:

Name: UL D. GALIAGHER Namq tlIWA5

Title: Exec. Vice President, Title: Cod
Bustuess & F

Date: Date: IX; ke%
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TERM EXTENSION ADDENDUM TO THE
FLORIDA INTERNATIONAL UNIVERSITY FOUNDATION, INC.

AMNITY AGREEMENT

TMS ADDENDUM. (the "Addendum') is entered into as of this _aZ ay of October, 2008,
("Addendum Effective Date") by and between Florida International University Foundation, Inc.
on behalf of the Florida International University Alumni Associ4on ('TITJF'), and PIA Card
Services, N.A. (f/k/a MBNA America Bank, N.A.) ("Bank"), for themselves and their respective
successors and assigns.

WEEREAS, FJUF and Bank are parties to an Affinity Agreement dated as of August 24,1998, as
the same has been amended (the "Agreement"), wherein Bankprovides certain Financial
Services to certain persons included in certain Mailing lists provided to Bank by or on behalf of
FIUF; and

WHEREAS... F1UF and Bank mutually desire to extend the term of the Agreemcntwid to
otherwise amend the Agreement as provided for hemin;

NOW, T11ERUORE, in consideration of the mutual covenants and agreernent contained heitin,
FIUF and.Bank agree as follows:

L The above recitals are incorporated herein and deeme d a part of this Addendum.
Capitalized terms used but not otherwise hem-n defined Amused, as defined in the Agreement.

2. The current term of the Agreement is hereby extended to end on December 31, 2015.
Thereafter, the Agreement shall automatically extend at the end of the current term or any
renewal term forsuccessive two-year periods, unless either party gives written notice of its
intention not to renew at least ninety (90) days, but not more then one hundred eighty (.180) days,
prior to thelast date of such term or renewal term, as applicable. This Section shall replace all
provisions concerning the term of the Agrcement, the renewal of the Agreement, and all notices
required to not renew this Agreement-

3. The following definitions are hereby added to Section I of the Agreement as follows:

"Appficable Law" means, at any time, any applicable (i) federal, state, and local statutes,
regulations, licensing requirements, regulatory bulletins or guidance, regulatory
examinations, agreements or orders, (H) regulations, by-laws and rules of any applicable
self-regulatory organizations, (iii) rule, regulation, restriction, requirement or contractual
term of VISA, MasterCard. American Express or other card network and iv) judicial or
administrative interpretations of any of the foregoing.

"Deposit Account" mears a consumer deposit account opened pursuant to the Program.

"DeposiWl means consumer deposit products such as money market deposit accounts,
certificate of "sit accounts, checking and savings accounts, checking accourits with
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debit card access and money market deposit account and certificate of deposit account
individual retirement accounts.

"Emerging Account" means a Credit Card Account coded by Bank with one of Bank's
risk management identifiers. Emerging Accounts may carry a Reward Enhancement.

"Non-Studelat Member Credit Card Accounf* is a Credit Card Account opened
through an application coded by BANK as a non-student application.

"Reward Accounf' means a CYcdit Card Account carrying a Reward Enhancement.

"Reward Enhancement!'means a reward enhancement as provided through Bank and
offered as part of the Program. A Reward Enhanceincrit may be marketed under a name
(e.g., World Points), as determined by Bank from time to time, in its sole discretion.

"Student Member Credit Card AccounC means a Credit Card Account opened through
an application coded by Bank as a student application.

4. The parties agree that the Reward Enhancemetirt is- part of the Program (as such credit
card accou6t enhancement and Program may be adjusted or amended fiom time to time by Bank,
in its sole discretion). Bank may, at its option, offer the Reward Enhancement to some or all of
the persons included on the lists provided by FIUFunder the Agreement.

5. FIUF agree,% to not endorse. sponsor, promote aid, advertise, or develop a loyalty rewards
program simflar to the Reward Enhancement (other than Bank programs). Subject to the
foregoing, all of FIUF's promises arising from its exclusive arrangement with Bank in the
Agreement shall also apply to the Reward Enhancement.

6. Subsections J(e)(iii) and (1)(e)(iv) of the Agreement am hereby amended by replacing
'Ronda State University" with "Florida International University".

7. Sections I (k), 1(l) and 4 of the Agreement, as well as any reference to the terms "GIP",
"GIP Account", or "Group Incentive Program" are hereby deleted from the Agreement in tbeir
entireties.

8'. Section 3 of the Agreement is hereby amended by adding a new subsection (h) as folJows:

"(h) Notwithstanding anytking contained in the Agreement to the contrary, FrUF
acknowledges and agrees that Bank may market any financial service products or services
that Bank or any Bank Affiliate offers (e.g., credit cards and deposit products, collectively
"Bank Products") contemporaneously with the promotion of Deposits and that such Bank
Products are not subject to this Agreemerit. However, Bank agrees that it shall not, when
using FIUF's Marketing Lists for Deposits, market Bank Products (excluding "Deposits
Offers", as defined below), in direct mail copy, in an e-mail or an outbound telemark eting
solicitation, unless FRJF consents to Bank's use of the Marketing lists for such purposes.
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"Deposits Offere'nicans any and all Deposits benefits and features and any and all other
products and services that relate to or have a connection with Deposits (e.8, Onlinc
Banking and $0 Trade)."

9. Section 6 of the Agreernetit is hereby alrended by adding a new Subsection (c) as follows:

"(c) If at any time during the term of the Agreezricrit. any change in any. card network's

Interchange rate(s) or similar raWs), when measured separately or together with 0 Other
rate champs since the Effective Date, has more than a de minimi a adverse impact on

Bank's business, as determined by Bank in its discretion ("Impact"), thin Bank may
notify FRJF in writing of Bank's desire to renegotiate the Royalties and any other
financial temis in the Agreement to address the Impact. if, within thirty (30) business
days after FLUF's receipt of Bank7 s notice, the parties have Dot, for whatever reason, fully.

executed an addendum that modifies the Royalties and other financial terms to address

the Impact, Bank shall have the light to terminate this Agreement, without penalty or

liability to FRT, upon ninety (90) days advahcc written notice."

10. The definitions of "Reward Credit Card Accounr, "Reward Enhancement!% and "Reward

GIP Accoune' added to Section I of the Agreement pursuant to Section 6 of the Amendment to

the Affinity Agreement dated as of September 1. 2003 ate hereby deleted enfireiy from the

11. Section 7 of the Agreement is hereby deleted from the Agreement and replaced by the

foIlowing-new.Section 7:-

"Bank has the right to make periodic adjustments to the Program, including, without

limitation, changes to its terms and features. In addition, Custorners may, as a benefit under the

Program, be offmd opportunities; to select credit protection and other products and seTvices."

12. Section I I (e) of the Agreement is hereby deleted in its entirety and replaced with a new

Section I l(e) as follows:

"(c) In the event that Applicable Law bas or will hav. a material adverse effect on

Bank's business (as determined in Bank's solc discretion) (-Event!), Bank may notify

FIUF in writing of Bank's desire to renegotiate the terms of the Agreement to address the

Event. If, within thirty (30) business days after FMT's receipt of BsA's notice, the

parties have not, for whatever reason, fully executed an addendurn that is satisfactory to

both parties, Bank shall have the right to terminate this Agreement, without penalty or

liability to FVJF, upon ninety (90) days advance written notice."

13. Schedule A of the Agreement, as arnended by Section 16 of the Amendment to the

Agreement dated as of September 1, 2003, is hereby deleted in its entirety and replaced by a new

Schedule A, attached hereto and made a patt hem.f, which includes a brief surrunary of certain of

Bank's cwmt (as of the Effective Date of this Addendum) student lending. practices and credit

education initiatives for students. FIUF acknowledges and agrees that tbosc practices described
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on Schedule A am subject to change at any time in Bank's discretion, including but not limited
to, discontinuation Of such practices and education initiatives. In the event that Bank
permanently discontinues, in its discretion, the student lending practices and credit education
initiatives described on Schedule A, and does not offer any altematives to such, FRJF may notify
Bank in writing that it no longer *Mshes to authorize Bank to directly market new account
acquisid on to students under the Agreement. FRIF agrees that any marketing campaign s that
wem in process and not able to be suspended either because there isn't sufficient time to stop the
campaign(s), or because stopping would result in additional expense and cost to the Bank, may
be completed, andfor FRJF shall reimburse Bank for such additional expense and cost. Further,
FrLJF acknowledges that upon Bank's receipt of such written notice, Bank shall reduce the
amount of the next Advance payment due to RUP by $30,000.00, and Bank shall also deduct
$30,000.00 from each Advance payment made thereafter during the remainder of the term of the
Agreement. If FrLTF and Bank mutually agree that only direct mail and on-campus new account
acquisition marketing channels targeting students shall be discontinued, Bank shall reduce the
amount of the next Advance payment due to FIUF by $15.000.00, and Bank shall also deduct
$15,000.00 from each Advance payment made thereafter during the remainder of the term of the
Agreement.

14. Schedule-B of the Agmement as amended by Sections 13 through 20 of the Amendment
to the Affinity Agreement dated as of September -1, 2003 is hereby deleted in.its entirety and
replaced with a new Schedule B, attached hereto and ma( a part hereof. For the sake of clarity, .
this means that the prior Advances and Guarantee provisions described in the September 1, 2003
Amendment arc no longer applicable as of.the Addendum tffective Date and neither FRT nor
Bank have any further obligation with respect thereto.

15. Except as amended by this Addendum, all the terms, conditions and covenants of the
Agreement am valid, shall remain in full force and effect, and am hereby ratified and confirmed.
Any inconsistencies between this Addendum and the Agreement shall be governed by this
Addendum. Notwithstanding anything to the contrary in the Agreement, the Agreement, as
amended by this Addendum, shall be governed by and subject to the laws of the State of
Delaware (without regard to its conflict of laws principles) and shall be deemed for all purposes
to be made and fully performed in Delaware. Certain Financial Services or services under the
Agreement may be offered through Bank affiliates.

16. This Addendum may be executed in any number of counterparts, each. of which shall be
considered an original, and all of which shall be deemed one and the same instrument. The
Agreement, as amended by this Addendum, contains the entire agreement of the parties with
.respect to the matters covered and no other prior promises, negotiations or discussions, oral or
written, made by any party or its employees, officers or agents shall be valid and binding-

FJMda Ificomfimal Urd sty F darim Inc Tem P L 6m Addmdnm TJmft 10-30-M (2)



10/30/2008 16:37 302-432-6074 BAW OF AMERICA SM PAGE 05/12

IN VM7qESS WBEREOF, each party bereto, by its representative, has duly executed this

Addendum as of the date first above written, and such party and its representative warrant that
such reMsentative is duly audwrized to execute and deliver this Addendum for and-on!bchalf of
such party.

FLORIDA INTERNATIONAL FIA CARD SERVICES, N.A.
UNIVERSITY FOUNDATION, INC.
on behalf of the Florida International
Universi I i tion

By: By,

Name: r:?g*rA

Title: Title: U

Date: Date
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5CHEDULE A

Xs of the Addendum Effec dvc Date, the following is a brief description of certain of Bank's
student lending practices and credit education initiatives,

These descriptions are included herein for the purposes of illustrating Bank's cuxTent efforts
amund educating students about the risks and responsibilities associated with using a credit card
and how to become financially responsible. As described in this AgwemenL these practices are
subject to change, and/or modification, including discontinuation, at anytime, in Bank's
discretion.

L Students must be at least 18 years of age to apply for and be approved by Bank for a
student credit card account.

2. Credit lines on Bank's student cirAt card accounts are generally lower than credit lines
assigned on Bank's non-student credit card accounts.

3. Bank does not increase the annual percentage rate on student credit card accounts based
on non-payment, late payment, going over the credit limit, of any other reason (note:
FHM acknowledges and understands that the Bank does increase the annual percentage
rates on alumni credit card accounts for such reasons).

4. Bank will send, if elected by the student cardholdcr, e-alerts notifying the student
cardholder when they have reached their credit limit and/or sending reminders when
payments are dtie.

5. Batik offers education to students both online at the Bank's website, and in the student
credit card account fulfillment package which provides some basic information on money
management, how credit cards work, and information regarding other key credit
education subjects such as the importance of building and maint;uning-a good credit
history.
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SCIHEDULEB

During the term of this Agreemert, Bank will pay F1UF a Royalty calculated as follows,
for those accounts with active charging privileges. Bank may create a special class of consumer
accounts for FnH employees under the Program, and will not pay compensation for such
designated accounts. All Royalty payments due hereunder are subject to adjustment by Bank for
any prior overpayment of Royalties by Bank;

A. MEDrr CARD ACCOUNTS

1. $1.00 (one dollar) for each new Credit Card Account opened, which remains open
for at least ninety (90) consecutive days and that is utilized by the Customer
within the first ninety (90) consecutive days of the Credit Card Account's opening
for at least one (1) purchase or cash advance that is not subsequently.rescinded,
the subject of a charge back request, or otherwise disputed.

2. $3.00 (three dollars) for each Credit-Card Account for which the annual fee is paid
by the Customer. If no annual fee is assessed-by Bank (other than as a result of a
courtesy waiver by Bank), then such-Royafty will be paid for each Credit Card
Account that: 1) has a balance greater than zero as of the last processing day of
every twelfth (12"') month after the opening of that Credit Card Accoum and 2)
has had active charging privileges for each of the preceding twelve (12) months.

3. 0.50% (fifty basis poi ts) of all retail purchase transaction dollar volume
generated by Custormirs using a Non-Student Member Credit Card Account
(excluding those transactions that (1) relate to refunds, returns and/or
unauthori7ed transactiomq, and/or (2) ate cash equivalent transactions (e.g- the
purcliase.of wire traWFers, person to person money transfers, bets, lottery tickets,
or casino gaming chips)).

J4. 0.40% (forty basis points) of all retail purchase transaction dollar volume
generated by Customers using a Student Member Credit Card Account (excluding
those transactions tbai (1) relate to refunds, returns and/or unauthorized
transaction,-., and/or (i) are cash equivalent transactions (e.g., the purchase of wire
transfers, person to person money transfers, bets, lottery tickets, or casino gaming
chips)).

B. REWARD ACCOUNTS

Reward Account Royalty compensat on provisions will not affect any other Roy alty
compensation provisions contained A the Agreement, and the Royalty compensation provisions
referencing any other form of Credit ard Accounts will not apply to Reward Accounts.

1. $1.00 (one dollar) for 6ch new Reward Account opened, which remains open for
at least ninety (90) colsecutive days and that is utilized by the Customer within
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0

the first ninety (90) consecutive days of the Reward Account's opening for at least
one (1) purchase or cash advance that is not subsequently rescinded, the subject of
a charge back request, or otherwise disputed. This Royalty will not be paid for
any Account which, after opening, Converts to a Reward, or for any Reward GIP
Account,

2. $3 .00 (three dollars) for each Reward Account for which the annual fee is paid by
the Customer. If no annual fee is assessed by Bank (other than as a result of a
courtesy waiver by Bank), then such Royalty will be paid for each Reward
Account which; 1) has a balance greater than zero (0) as of the last processing day
of every twelfth (I r) month after the opening of that Reward Credit Card
Account; and annual anniversary of the month in which the Reward Account was
openedz and 2) has had active charging privileges for each of the preceding twelve
(12)month& A Reward Account may renew every twelve (12) months after the
op. ing of the account.

3. 0.20% (twenty basis points) of all retail purchase transaction dollar volume
generated by Customers using a Reward Account (excluding those transactions
that (1) relate to refunds, returns and/or unauthorized transactions, and/or (2) are
cash equivalent transactions (e.g., the purchase of wire transfers, person toperson
money transfers, betsJottery tickets, or casino gaming chips).

C- EMERGING A COUNTS

Emerging Account Royalty compensation provisions will not affect any other Royalty
compensation provisions contained in the Agreement, and the Royalty compensation provisions
referencing any other form of Credit Card Accounts will not apply to Emerging Accounts.

1. $1.00 (one dollar) for each new Emerging Account opened, whicbremains open
fou at least ninety (90) consecutive days and which is utilized by the Customer
within the first ninety (90) consecutive days of the Emerging Account's opening
for at least one purchase or cash advance which is not subsequently rescinded, the
subject of a charge back request, or otherwise disputed.

2. $3.00 (three dollars) for each Emerging Account for which the annual fee is paid
by the Customer. If no annual fee is assessed by Bank (other than as a result of a
courtesy waiver by Bank), then such Royalty wiJl be paid for each Emerging
Account which: 1) has a balance greater than zero (0) as of the last processing day
of every twelfth (12'h) month after the opening of that Emerging Credit Card
Account; and 2) has had active charging ptivilegcs for each of the preceding
twelve (12) months.

3. 0.20% (twenty basis points) of all retail purchase transaction dollar volume
generated by Customers using an Emerging Account (excluding those transactions
that (1) relate to refunds, returns and/or unauthorized transactions, and/or (2) are

P'Ve 8 of 12

Fl&ida fn Rtimml Uni ity F tndaUw Tc T 21 lvll Addftd11 Dmft 10-30-09 (2)



10/30/2008 16:37 302-432-6074 BAW OF AMERICA SM PAGE 09/12

cash equivalent transactions (e.g., the purchase of wire transfers, person to person
money transfers, bets, lottery tickets, or casino gaming chips)).

D. GOLD RESERVE REVOLVING LOAN ACCOUNTS

1. $5.00 (five dollars) for each new Gold Reserve Account opened, that is
utilized by the Customer for at least one (1) transaction which is not
subsequently rescinded or disputed.

2. 0.25% (twenty-five basis points) of the average of all month-end*outstanding
balances (excluding transactions that relate to credits and unauthorized
transactions) in the twelve (12) month period immediately prior to a Gold Reserve
Account's opening of account anniversary date. Ibis payment will be calculated
as of the end of such twelve (12) month period, based upon outstanding balances
measured as of the end of each of the preceding calendar months of that period
occurring during the tetm of the Agreement- Each monthly measurement wJl
include outstanding balances for only.those.Gold-Reserve Accounts that am open
with active charging privileges as of the last:&ocessing day of such.month.

E. GOLD OP WOLVING LOAN ACCO S

i . $5.00 (five dollars) for each new Gold-Option Account opened, that is utilized by
the Customer for at least one transaction which is not subsequently rescinded or
disputed-

2. 0.25% (twenty-five basis points) of the avexage of all month-end outstanding
balances (excluding transactions that relate to credits and unauthorized
transactions) in the twelve (12) month period immediately prior to a Gold Option
Account's opening of accou * nt anniversary date. This payment will be calculated
as of the end of such twelve (17) month period, based upon outstanding balances
measured as of the end of each of the preceding calendar moriths- of that period
occurring during the term of the Agreement. Each monthly measurement will
include outstanding balances for only those Gold Option Accounts that are open
with active charging privileges as of the last processing day of such month.

F. DEPOSrr ACCOUNTS

During the term of this Agreement, FRT will receive the Deposits Royalties set forth below.
Deposits Royalty compensation provisions will only apply to Deposit Accounts and not to any
other Financial Service Product. Except as set forth in this Section F, Deposit Accounts are not
eligible for any other Royalty compensation provisions contained in the Agreement Further,
Deposit Royalties will not be paid to FFUF on any existing deposit account that is converted to
the.Program. However, Rank, in its sole discretion, may compensate Customers owning such
converted accounts in accordance with sub-section (4) below, or otherwise.
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0.10% (ten basis points) on an annualized basis, computed monthly (periodic rate
of 0.0083330%) of the average deposits in the money market deposit accounts
opened under. theRrogritin. Payments will be made within forty-five (45) days
after the end of each calendar quarter.

2. 0.05% (five basis points) on an annualized basis, computed monthly (periodic rate
of 0.004167%) of the average deposits in the certificate of deposit accounts
opened under the Program. Payments will be made within forty-five (45) days
after the end of each calendar quarter.

3. $10.00 (ten dollars) for each new checking account opened under tbc'Frogram
which has a positive balance of at least $50.00 (fifty dollars) as of the ninetieth
(9V') day from the account opening date. An additional $5.00 (five dollars) for
every checking account opened under the Program that has a positive balance of at
least $50.00 (fifty dollars) on each subsequent anniversary of the account opening
date. Payments will be made within forty-five (45) days after the end of each
calendar quarter.

4. 0.10 % (ten basis points)-of NetNew Purchascs.(as defined below) paidwithin
forty-five (45) days after the end of each calendar quarter. Customers will also be
eligible to participate in Bank's Keep The ChangeTm.savings program and. subject
to the rules of such savings program, wiltreceive the Bank's standard savings
match under such programt.

Net New Purchases equals the sum of debit card purchase-transactions on checking accounts
under the Program minus (i) the sum of returns, credit vouchers and other credit adjustments, (ii) .
cash-back or cash withdrawals, (iii) purchases resulting from quasi-cash transactions, which ire
transactions convertible to cash and include the purchase of money orders, travelers checks or
cards, foreign currency, cashier's checks, gaining chips and other similar instruments-and things
of value, (iv) purchases which relate to account funding transactions ' including, transfers to open
or fund deposit, escrow, or brokerage accounts and purchases of storad-value cards from a bank
(e.g., gift cards), and (v) any account fm or charges.

G, ROYALTY AD ANCES

I . Within forty-five (45) days of October 1, 2008, and upon each of October 1, 2009,
October 1, 20 10, October* 1, 2011, October 1, 2012, October 1, 2013, and October
1, 2014 during the initial term of this Agreement, Bank shall pay to Frup the sum
of three hundred fifteen thousand dollars ($315,000) (each, an "Advance"), as an
advance against future Royalties., subject to the provisions set forth below and the
terms described aboyc in Paragraph 13. All Royalties accrued shall, in lieu of
direct payment to FRJF, be applied against each of the Advainces.until such time
as all Advances are fully recouped. Any Royalties accrued thereafter shall be paid
to FlUF as set forth in this Agreement. Notwithstanding the foregoing, (x) Bank
shall no longer be obligated to pay any additional Advances to = hereunder,
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and (y) FIUF hereby promises to pay Bank upon demand an amount equal to the
difference between the total amount of the Advancc(s) paid by Bank and the total
amount of accrued Royalties credited by Bank against such Advance(s) as of the
date of such demand, in the event any of the conditions set forth in Clauses (i)
through (vii) below should occur:

(i) the Agreement is terminated prior to December 31, 2015;

(H) RUF breaches any of its obligations under this Agreement and such
breach is not cured within sixty (60) days following written notice thereof.
FIUF agree-, that Bank is not obligated to Tnake any Advance(s ) pursuant
to this Section G.1 while FIUF is in breach of any of fts obligations under
this Agreement;

(iii) Bank is prohibited or otherwise prevented from conducting at least four
(4) direct mail campaigns to the full updated Marketing Ust during each
consecutive twelve (12) month period during the term of the Agreement;

(iv) Bank is prohibited or otherwise prevented from conducting at least four
(4) telemarketing campaigns to the full.updated Marketing list during
each consecutive twelve (12) month period during the term of the
A gmment;

(v) Bank is prohibited from conducting on-campus promotion carnpai Ps
(e.g., tabling and postering) at all athletics venues during each consecutive
twelve month period during the term of the Agreement; Bank
acknowledges that postering may not be available in the FlU Arena if
FIUF enters into an exclusive naming xights agreement with respect to the
FIU Arena, however.FIUF agrees that any such.exclusive naming rights
arrangement shall not otherwise conflict with or impact the terms of this
Agreement, including, but not limited to the exclusivity promises.

(vi) Bank is prohibited from conducting on-campus promotion campaigns
(e.g., tabling and posteiing) at the student center of Florida International
University (currently known as the Graham Student Center) up to four (4)
days per week during the first three weeks of both the fall and spring
semesters and two (2) days per week thereafter, for each consecutive
twelve rnonth period during the term of the Agreement; and

(vii) FIUF, FTUAA, or Florida International University sponsors, advertises,
promotes, or markets any Financial Services of any entity other than Bank
(i.e., by permitting any third party (including any other financial
institution) to use tbc Trad=arks, including the FIU names and/or logos
as put of a promotion of a Financial Services). This limitation shall not
apply to the South Beach Wine and Food Festival, provided, however, that
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F1UF, FIUAA, and Florida International University do not pmmote a .ny
Financial Services as a result of such sponsorship.

2. If during any given.year(s) during the initial term of this Agreement Bank recoups
all prior Advances paid by it to FIUF in prior years, and pays FTUF Royalties
accrued by FrUF over and above the Royalties used by Bank to recoup such prior
Advances (the Vaid Out Royalties"), then Bank may z -educe the amount of any
subsequent Advance(s) due by the amount of any such Paid Out Royalties.

H. ROYALTY GUARANTE

FJUF shall be guaranteed to accrue Royalties (including without limitation the amount of
the Advances) equal to or greater than two million two hundred five thousand dollars
($2,205,000) (the "Guarantee Arnount") by December 31, 2015, subject to the provisions
set forth below and above in Paragraph 13. If on the last day of the full initial term of this
Agreement FIUF has not accrucd $2,205,000 (less the amount of reductions permitted by
the terms of Paragraph 13 if applicable) in Royalties, Bank will pay.FIUF.an amount
equal to the Guarantee Amount minus the sum of all compensation accrued by FIUF
during. the jr tial term of this Agreement and 0 unrecouped Advances. Notwithstanding
the foiregoing, this Royalty Guarantee and any obligation of -Bank hereunder shall be
expressly contingent upon the non-occurrence of any of.the conditions set forth in
Subsection G. I.,above.
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0 ADDENDUM 0

THIS ADDENDUM (the "Addendum") is entered into this I st day of November, 2009 (the "Addendum
ffective Date") by and between Florida International University Foundation, hic. ("FlUl"'), and FIA

Card Services, N.A, ("Bank"), for themselves and their respective successors and assigns.

WHEREAS, FlUF and Bank are parties to an Affinity Agreement dated as of August 24, 1998, as the

same has been amended (the "Agreement"), wherein Bank provides certain financial services to certain
persons included in certain lists provided to Bank by or on behalf of FIUF; and

WHEREAS, FIUF and Bank mutually desire to modify the Agreement as provided for herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, FTUF
and Bank agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum. Capitalized
terms used but not otherwise herein defined are used as defined in the Agreement.

2. Section I (e) is hereby deleted from the Agreement in its entirety and replaced by the following
new Section 1 (e):

(e) "Mailing List" means an updated and current list (in a format designated by Bank)
containing non-duplicate names, with corresponding valid postal addresses and, when available,
telephone numbers (including area codes) and e-mail addresses of (i) alunini of Florida
International University; (ii) members of Florida International UniXersity Alumni Association;
(iii) faculty and staff of Florida International University; (iv) season ticket holders to any Florida
International University athletic team; (v) and/or other potential participants mutually agreed to
FIUF and Bank, each of whom are at least eighteen years of age, segmented by zip codes or other
mutually selected membership characteristics. As of the Addendum Effective Date, and for the
remainder of the term and any renewal terms, the Mailing List will not contain the names of
students of Florida International University.

3. The parties agree that as of the Addendum Effective Date, and for the remainder of the term and
any renewal terms, Bank will not pay Royalties to FlUT for Student Member Credit Card Accounts.

4. Section 12(f)(2) of the Agreement is hereby deleted in its entirety and replaced by the following
new Section 12(f)(2):

"(2) If to FIA:

FIA Card Services, N. A.
MS DE5-004-04-02
I 100 North King Street
Wilmington, Delaware 19884

ATTENTION: Contract Administration

Fax#: (302)432-1821"

5. Section A of Schedule B, as amended by the Tenn Extension Addendum dated as October 31,
2008 is hereby deleted from the Agreement in its entirety and replaced with the following new Section A:
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"A. CREDIT CARD ACCOUNTS

I $ 1.00 (one dollar) for each new Credit Card Account opened, which remains
open for at least ninety (90) consecutive days and that is utilized by the
Customer within the first ninety (90) consecutive days of the Credit Card
Account's opening for at least one purchase or cash advance that is not
subsequently rescinded, the subject of a charge back request, or otherwise
disputed.

2. $3.00 (three dollars) for each Credit Card Account for which the annual fee is
paid by the Customer. If no annual fee is assessed by Bank (other than as a
result of a courtesy waiver by Bank), then such Royalty will be paid for each
Credit Card Account that: 1) has a balance greater than zero as of the last
processing day of every twelfth month after the opening of that Credit Card
Account; and 2) has had active charging privileges for each of the preceding
twelve (12) months.

3. 0.50% (fifty basis points) of all retail purchase transaction dollar volume
generated by Customers using a Credit Card Account (excluding those
transactions that (1) relate to refunds, returns and/or unauthorized transactions,
and/or (2) are cash equivalent transactions (e.g., the purchase of wire transfers,
person to person money transfers, bets, lottery tickets, or casino gaming chips))."

6. Sections D, E, and G. I.vi of Schedule B, as amended by the Term Extension Addendum dated as
October 31, 2008, are hereby deleted from the Agreement in their entireties.

7. Except as amended by this Addendum, all the terms, conditions and covenants of the Agreement
are valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any
inconsistencies between this Addendum and the Agreement shall be governed by this Addendum.
Notwithstanding anything to the contrary in the Agreement, the Agreement, as amended by this
Addendum, shall be governed by and subject to the laws of the State of Delaware (without regard to its

conflict of laws principles) and shall be deemed for all purposes to be made and fully performed in

Delaware. This Addendum may be executed in any number of counterparts, each of which shall be

considered an original, and all of which shall be deemed one and the same instrument. The Agreement,
as amended by this Addendum, contains the entire agreement of the parties with respect to the matters
covered and no other prior promises, negotiations or discussions, oral or written, made by any party or its
employees, officers or agents shall be valid and binding. Certain Financial Service Products or services
under the Agreement may be offered through Bank's affiliates.
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IN WITNESS WHEREOF, eac*arty hereto, by its representative, has duly executed this Addendum as
of the date first above written, and such party and its representative warrant that such representative is
duly authorized to execute and deliver this Addendum for and on behalf of such party.

FLORIDA INTERNATIONAL FIA CARD SERVICES, N.A.
UNIVERSITY FOUNDATION, INC.

By: y: &Co

Name: Ralacr- F C.P^XJ Name: ofic Z- Awarp"ra

Title: Ir Title: %yt//o

Date: Date:
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